Joseph M. Sholder, Esq.
Grifiith & Thornburgh, LLP
8 E. Figuerca Street, Suite 300
Santa Barbara, CA 93101
Phone: 805-965-5131

Fax: 805-965-6751

Attorney for Debtor, Buellton Connolly, LLC

Allorney of Pa%ﬁe.%%@s_%T%%@%QAﬁﬁmhaD Qfa éaﬂamiﬁs&%q %%g/ 1046 E}Qﬁ%ﬁ 9%%%(;0 12:06:49

Bar No. 12634ain Document

Desc

UNITED STATES EANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA

Inre:
BUELLTON CONNOLLY, LLC

Debtor(s).

CASE NO.:
9:10-bk-11620-RR

NOTICE OF SALE OF ESTATE PROPERTY

Sale Date: June 15, 2010

Time: 10:00 a.m.

Location: United States Bankruptcy Court, 1415 State Street, Santa Barbara, CA

Type of Sale: [] Public

K Private

Last date to file cbjections:

June 1, 2010

Description of Property to be Sold: 2.5 acres, APN 137-170-68

Terms and Conditions of Sale: See attached

Proposed Sale Price: $1,525,000

Overbid Procedure (If Any): Initial minimum overbid of $200,000; subsequent overbids at minimum increments of $5,000.

If property Is to be sold free and clear of liens or other interests, list date, time and location of hearing:

Contact Person for Potential Bidders (include name, address, telephone, fax and/or e:mail address):

Joseph M. Sholder

Griffith & Thornburgh, LLP

8 E. Figueroa Street, Suite 300

Santa Barbara, CA 93101

Phone: (805) 865-5131

Date: April 28, 2010

Notice of Sale of Estate Property

January 2009

F 6004-2

American LegalNet, Inc.
www.FormsWarkdlow.cam
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STANDARD OFFER, AGREEMENT AND ESCROW
INSTRUCTIONS FOR PURCHASE OF REAL ESTATE

(Non-Rasidential)
AIR Commercial Real Estate Asseciation —
July 2§, 2009
{Daloe for Referenca Pumposes)
1. Buyer.
1.1 Joint Replecement Hoapitals of America, LIC (JRHA) and/or assianes . { "Buyar™)

hemeby offers to purchase the rae! pmparty, haneinafler described. from the owner thereaf ("Saller) (collaolively, e “Fariles® or individually, a “Party™),
through 2n sscrow (“Eserow”) to clese 30 oF ————————dayg afler recording of the ot ine adjustment map creating the Premises
thae—waivr——ap-—axphalon——a——the—Buysrs—Cen

Hrgenelen: {("Expectad Closing Date™) o be held by
Chicayo Title {("Egcrow Holdar"] whose address |Ia
1583 Mission Driws, Solvang, CA 93463
. Phone No. 805-686-8686  , Facsimila No. 805~686~8690

upan the terma and conditons set lorth In this agreamsnt (*Agreemant®). Buyer shell have the fght o essign Buyer's rights hereumder, but any such
assignment shall not relleve Buyer of Buyers chillgations hereln unless Seller exprasaly relmasss Buyer.

1.2 The term "Date of Agraement” 23 used horein shall be the date when by exaculion ard delivery (a5 defined in paragraph 20.2) of thia
documenit or & subssquent counteroffar tharelo, Buyer end Ssller hava reached agreament by witting whereby Salleragress to sell, and Buyer agress o

purchags, tha Property upon txms zocapted by both Partles.
2. Property, :

2.1 Thexsal proparty (Property’) that Is tha subject of this offer conelsts of (ineert  krief phyaical duscripion) An epproximately 2.5
acre portion of the parcel known as APN 137-170-65 and as shoWn on the attached Exhibit A
Teroposed 2.5 Acre Lot
ia lovated in the Cly of Buellton . Couniy of Santa Barbara

Stota of CA R « 12 commaoniy knawn by tha strast dddmes of 600 MeMurray Road

and 1 lagally described as: to_be suplied in escrow

{APN: Portion of 137-170~-65 h

22 [ftha laga! deactipiion of the Frepedy is nok complate or (8 infesurate, thia Agraement shall not belnvalld and the lagad description shall be
complgtad or corrscied 1o moet the requirements of Chicagqo Tltle
{*Title Company™), which shall l55ue ths titla pallcy hersinatier described,

2,3 The Froperly Includes, st no addifonal cost to Buyer, the pemmansnt Improvemenis thereen, Includieg those ltams which pursuant to
applloable law ara a part of 1he property, a8 well as the following Hems, if any. ownad by Saller and at present located on {te Propary: alachical
distibution syatems (power penal, bus duciing, conduits, dlasconnacts, lighting fixtures); telephone diatibution syatams (lnes, jacke and conneclicne
oilly); epsoe heaters; haaling, venilisthg, alr condilfoning squipmant ("HVAG™); alr ines; fire sprinkisr systema; ssourily end five detestion systema;
carpats; window covarings; wall coverings; and

{colactvaly, Tha “Improvemants™).

3. Purchaso Price.

3.1 ‘The purchase price (Purchase Price”) o ba pald by Suyer to Sellar for the Propsrly shallba §1, 525, 000. 00 , payable ks
follows: —rEs

{a) Cashdown payment, including the Deposit as dafined In paragraph 4.3 (or if an ali cach

“F_/ trangaction, the Purchasa Prica): 31, 525,000.00
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Tote! PuchuseFrics; ' 81,525, 000.00

3.2 if Buyer s faking (llle o ths Pmperty subject to, or agswning, an Exlsling Deed of Trust end auch dead of frusl parmite {he bansfidary o
demand paymeant of faea Inoluding, but not Fmitesd o, points, pracessing feas, and appraisel fasa as a condition to the trangfer of iha Proparty, Buyar
agrasa {6 pay auch fess up ta a maximum of 1.6% of the unpald principal batance of the applicable EulsHing Note.

4, Doposits,

410 Buyer has deiivared to Broker & chack n tha sum of § « payabile to Escraw Holdsr, tb be delivared by
Brokar o Escrow Holder within 2 or _____ businees daya aflar both Pariias have execuled this Agresment and the axaduded Agreemnent hae besr
deilvarsd {0 Escraw Holder, or E1 within 2 ar business days after hath Perties hava sxacutad this Agreemont and the executed Agraement hag
besn dellvered to Esorew Holder Buyer shall dallvar to Escraw Heldar o chack In the sum of 3 Ifaaig
check (8 not recalved by Egoraw Holder willdn sald time perlod then Saller may elect to unilaterally terminats tia tmnsaction by giving witien notlee of
such selisction to Eagrew Molder whareupon nelthar Party shall have any further liahilily to the other undsr this Agresmant. Shotild Buyerand Seller nsy
entar into an agrasmant for purchasn gnd sals, Buyar's chask or funds shall, 4pon requast by Buyer, be prompfly ralumed to Buyer.

4.2 Additiona) depoaits:

(=) Within 8 buninass days after tha Date of Agreement, Buyer shail deposit with Escrow Haldar the additlonaf sum of
to be appifad fo the Purchesa Piica atihe Closing, .

{b} Within 8 huainess days afier the soniingencles discuzsed In paragraph B.1 (a) through (k) are approved or walvad, Buyar shall depasit
with Esciow Halder the addilonal sum of § to be appllad fo the Purchass Prios &t the Chslng.

- nterest therafrom shell acersa to the benefit of Buyer, who hereby acknowledpes that thara may be penalfes or Interest forfefiures 1F tha gpplicabia
Inatrument Is redsemed prior io lis specified maturity. Buyar's Federal Tax Identfication Number is . NOTE: Such
¥ intamst bearing accaunt canwot bs opanad undll Buyer's Federl Tax kfenUfisstion Number Is providadg, .
o |5, Flnancing Conilrgancy. (Stika I nof applicehle) .
B+ 5.1 This offer ls contingant upon Buyer obteining fom an Insumnea compeny, finandlal fnstitution or ofher terdet, a commitment to [snd ta Buyer
sunl aqual to at [egE % of the Purchasa Price, on terms reasonably acceptibia to Guyar. Such loan ("Now Loan") ehall ba sacurad
by a first deed of trust or morigaga on the Proparty. If this Agresment providea for Sefer to canry back Junlor finanding, then Sellarshal havs the'dght fo
approva the tema of the New Loan. Sefer shall kave 7 deya from regeipt'of the commitment satling forth the progosed tarma of Ihe New Loan tn
approva ar disapprove af such proposed tems. IF Sellar falls ko nolify Exorow Holder, In wwifing, of tha dleapproval wilthtn sald 7 <days It shall ba
canciusively presumed that Seflar hea appraved the tems of the New Loan,

. 5.2 Huysr heretiy agraes o dliganiy pureue ablaining the New Laan, If Buyer shadl fall to notliy Ity Brokee, Escrow Holder and Sefler, in
waltlng within 120 daye following the Bata of Agreamant, that the New Losn has not bean ohteined, it ahall ba conclusivety prosumed
{het Buyer has alfhur obiained asld New Loan or has walved this New Loan contingency.

3.3 If. afler due difgence, Buyar sheli-nollfy Ita Broker, Excrow Holdar and Saller, In writing, within the tme epeciad In paragraph 52 herast, that
Buyer has not cbtalnad sald New Loan, this Agraement shall be terminatad, and Buyer shall ke entidad to f2 prompt rafum of the Deposll, plus any
interest eamed theresd, laas anly Escrow-Holder 2nd Titla Company caneetiation fags and coats, which Buyer shall pay,

= rxd]
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7. Raal Estate Brokers.
71 Tha following mal estata broker(s) {"Brokers™ ond brokemge ralationships axist in this fransaclon and ara conssnisd % by the
Parlles {chack tho appllcabla boxss):

E John Peckham, Grubb & BEllis represants Seffer exciusivaly (Saller's Broker};
¥ Tom Davidson & Al Segal, Lee & Asaocciatas repragents Buyer excluslvaly ("Buyer's Broker™); or
o ' raprenanis both Seler and Huyer ("Dusl Agency™,

The Parflea acknowfedga that Sroke:s are the procuring caugs of this Agraemant, Ses paragraph 24 reganding the nehre of a real estate aganoy
rélationehip. Buyar shall use the senvices of Buyera Groker axclusively in conmaciion with any ang all negoiations snd offers with raspact to the
Proparty for a period of 1 yenr from the date Insaried forrefemnce purposaa at thetop of paga 1.

7.2 Buyer and Saller each repranant and warrant {p the ciher thet hefsha/it has hed rio dealings with any person, firm, hroker ar finder In
connaction wih tha negotiation of thia Agresment and/or the consummatlon of tha purchass and mle cantemplatad hereln, other then the Brokers
nemed In paragraph 7.1, and no broker cr other pensen, fim cr antliy, othar than sald Brekers Isvara entifed 1o any commiealon or finders fea In
connentfon with this trensaction as the reautof any dealings or acts of such Party. Buyar shd Soller do each hareby agrento Indemnify, defand, protact
and hold lhe alher harmiesa flom and agalnat any costs, mqansas or labllty for compensallon, commlesicn or charges which may be olelmed by any
brokar, finder or othar akmilar party, other than sald named Brokers by reason of any deailngs or act oftha Indemnlfying Party.

8., Esvrow pnd Cloaing.

8.1 Upon accaptunca herenf by Seller, this Agrasment, Including any counteraffers Incomporated fwemsin by the Parls, shall consbituta not oniy
the agreement of purchase and sala botween Buyar and Sefler, but alse nslruclons to Escrow Holder for tha consummation of the Agraament through
the Escrow. Escraw Holdar shall not prepars any frther escraw instructona restating or amendling the Agraement unless apecifically 8o Instructed by
thrgvgrﬁss or 8 Broker hereln. Subect to the razsonatle approval of e Parties, Eacrow Holdsr may, however, Includs ite sizndard genaral escrow
p ans.

8.2 Assgoon 88 practionl after the receipt of this Agresmant and any relevant counteraffers, Escrow Helder shall ascertaln the Data of Agraamen(
ae definad In parageephs 1.2 and 20.2 and advize the Pariles and Brokers, In wiiting, of tho date asesriainad, ’

8.3 Escow Holderis hereby autharized and Insiructad 1o eoncduet the Escrow in sccordance with thia Agrasmend, applicebla law end cusiom and
procifca of the community I which Escrow Holder [s Ioogied, inctading eny reporting reqitirerents of the Internal Revenua Coda. In the evant of a
conflict between {ha law of the siats whare the Property la located and the faw of ihe alsta where the Escraw Holder g located, the I of tha akfe
whara tha Propariy I3 located shell prevall, - ’ ’

8.4 Subjeet 1o salisfeation of the contngencies hercln described, Esorow Holdar ehall cloga {his secrow {tha "Clealng") by recording a gaenanal
mamggmd [} quant dead In Callfomla) and the other dosuments requlred to be recorded, and by dishuraing the funde and dotuments Iri acsortance

smant.

8.5 Buyer snd Seflor ahall each pay anehalf of tha Escrow Huldara charges and Sallar shall pay the ususl mcording fase and.any required
du::uman'tlaa}lmnsfer iexes. Saller shali pay the premium for a standard covarsgl ownar's or foint proteslion polloy of fitle insuranas, (S8a alko
paragrap

8.6 Estrow Holdar shall vadfy that all of Buyers contingancles hava hosn satfsfied or walved prior fo Clasing, The matters confalned In
paragrephs 9.1 eubparagraphs (o), (), (). (a), {@ (i}, (n), and (o), 9.4, 8.8, 12, 13, 14,18, 18, 20, 21, 22, and 24 ara, howavar, matterg of agreamant
batweeg ﬂ;faul:'larﬂas ggamfi aéa nat lns{r;:mcﬂans fo “Eaumw Hnl«;ar. ez of & Buver

A, 5 iranseclion fa faminatad for non-vallsfaction and non-walver of 3 uyers Goniingency, as defined in paragraph 0.2, then naither of [
Farilea shall tharenfier hava any [labllly 10 the cther under thia Agreement, excsp! 1o the extent of « breach of any afnnna’?\;a covenant or mn:nl?rll in
this Agraement. In the event of such terminetion, Buyer shal be promptly refundad all funds deposlted by Buyar with Escrow Holder, iesa only Tile
Company and Escrow Holder cancsitation fasa antt costs, all of which shall be Euyars obiigation. 1fthis transaciion Is tamtirated a5 a result of Sella's
breach of this Agrogmment 1fien Saller shell pay the Tile Company and Escow Holtar cenwmliafion faes and cosis.

B4 The Closing shall ovour on the Expacted Ciosing Bais, or as soon thereafisr as \he Egcrow fa In condition for Closlng; provided, howevar,
dlhaafl; Irl tlha Elm:mg i:?: nat rc:::m.tr by ll]ltr; E‘xp:;:r!!:d g[oaln%gah alz_'sld[gnld Date;z not a:g:.andad by mubial [nsteectons of the Partes, 2 Party notihen in.

Uit under amant may nof {:] r Party, Escrow Holdar, and Brokars, In willing that, untsas tha Closin: ooourd Wihin 5 b ]
following sald netlce, the Escrow shall be desmed leriitated without further natics or Instruations. . M telnees dm

8.9 Except as olthsrwioe provided heraln, the tsrmination of Escrow shall not rafiave or Taleass slther Pary from any obligation to pay Escrow

Hoiders feas and coals or conailiute a wniver, ralesse or discharge of any breach or default thet bas occurred in the parformancs of the obligations,

am;n;?a. covenants ar wetvantias contained teraln,
QN ' PAGE 3 OF 11 gé -
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B.10 [f this sale of (ha Propery Ia not consummated for any reaann othes than Sellara hregoh or dafaull, then at Sellers request, and 48 a
condition to any-obligation o return Buyar's depasit (sas paragmph 21), Buyer shalf within § daya after written requast dalivar to Seller, at no chamge,
coples of all surveys, enginearing studlas, soll reports, mapa, master plans, feasbllity studies end other simiar llams prepared by or for Buyer that
partain {o the Properly. Providad, however, that Euyar shall not bs requined t dailver any such report if the wiitlen confract which Buyer entered Inio
with the conaultant who prepared such report spadificaly forbids tha disssminalion of the report to ofhars, .

%, Coniingancles i Closlng.

8.1 Tha Claslng of this tranaaction ls contingent upon the satisfaction or walver of ia following contingondlas, IF BUYER PAILS TO NOTIFY
ESUROW HOLDER, IN WHITING, OF THE DIBAPPROVAL OF ANY OF SAID CONTINGENCIES WITHIN THE TIME SPECIFIED THEREIN, IT
SHALL BE CONCLUBIVELY PRESUMED THAT EUYER HAS APPROVED SUCH ITEN, MATTER OR BOCUMENT, Buyars condiional approval
ahall conatitla disappraval, uniesa provision Is mada by tha Sellar within the tima spacified tharefore by tha Buyer In such conditiona! approval or by
this Agreament, whichever !3 Ieter, for ths sallsiaction of tha candition imposed by (he Buyar, Eserow Halder shall prempily provide all Parties with
coples of any witten disappraval or condltonal approval which it recalves, With ragard to aubperagraphs {g) trough {1) the pro-printad fme periods
shall control unless a differant number of days Is Inserted In the spaces providad,

(8) Disclosire. Saller shall make to Buyar, hrough Eacrow, all of ie applicatle disclosures required by law (See AR Commerdal Reai
Ealate Assozialion ("AIR™) standard form entiled *Saliers Mandatory Dlstlesura Statsmant®) and provida Buyerwith a completaq Praperty Informailon
Shent ('Proporly Information Shaot®) cunoaming (e Property, duly executsd by or on behalf of Ssler In the cument form or aqulvalent b fhat
pubiished by the AIR within 10 or days fallowing tha Date of Agresment, Buyar has 10 20 days from the recelpt of sald disclosures b
approve or digspprove the matlers diaciossd,

(b} Fhysloal inspacifon. Buyor has 10 o 120 days from tho receipt of the Frapesly informallon Shest or tie Dato of Agraemant,
whichaver s iatar, to eatefy lsatl with regand o the physical azpacts and clza of lhe Propsriy.

(0) Hezardous Subatance Condifions Report. Buyer hag 20 or 120 dsys from tha recalpt of tho Property Information Shest or the Data
of Agrasment, whichever !s laler, lo =allsfy itsalf with regard 1o {he environmentsl aspecis of tha Property, Sallar recommends that Buysr abiain a
Hezardaus Substance Candillons Repart cenceming the Fropesty and ralavent adjolning properties, Any auch report shall ba pald for by Buyar, A
"Harardous Substanss” for pirposes of s Agraament bs dafined = any substincy whoss nature andfor quanifty of adstenes, uss, menuacture,
aposal or effact, rendar It subject to Federal, stata or lozal reguiation, invasilpation, ramedialien o removal as potaniially Injurious ta publls healih, or
walfare. A "Hmxardous Substancs Conditlon® for purposes of this Agraement 18 defined &5 the axistenca an, under or relavardly adiacent (o ths
Property of a Hezard aus Subsiancs that would raquire remedlation endlar remavel undsr appllochia Faderal, state or local law.

(d) Sud inspaclion. Buysr has 3D or 120 daya from Iha recalpt of the Property Infarmation Sheet ar the Date of Agrasment, whichever
i8 later, to saflaiy ttee!f with ragard to the candilioh of the solls on the Property. Seller rocommendsa thet Buyar ohtaln a goll bast report. Any such report
ghall ber paid for by Buyar. Saffarshall provide Buyer coples of any solla report hat Seflar miay have wihin 10 days of tha Date of Agresment,

(e) Governmuvital Approvels. Buysr figs 30 or 120 days from tha Date of Agreement to saliafy (tsolf with ragand to approvals and
parmits from govemmental agencles or daparmanis whioh heve or may have huisdistion over the Proparty and which Buysr deems necessary ar
dsalrable In connectlan with |s Intendsd usa of fie Propardy, Inoluding, but not imited to, permilts and approvals required with respeat to zoning,
flanning, bulldlng and ssafely, fire, police, handicappac and Amtericans-wilh Disabillien Act raquiremants, {rdneportation and enviranmental matters,

{f) Condifons of Tifls. Eacrow Hofder shall cayse a oument commitnyent for {itla Insuranos ("Title Commiément") conceming ths Fropery
issugd by the Tila Company, a8 wall 21 leglbls coples of af documents reterted to in tha Tile Commlbment {"Underiying Dosuments’), and a scatard
and dimenslanad plot showing tha location of any sassments to be dellvarad {o Buyer within 10or 120 days following the Data of Agresment.
Bliyar hag 10 days from e recalpl of the Tile Commitiment, tha Underying Dooumente and (ha plol pian ko salisfy iself with regard to the conditon of
s, The disspproval by Buyar of any manetary encumbrance, which by the tems of thiz Agreamant Is not to remain against the Propsriy after the
Closing, shall niot bs consldered a failura of this cantingency, as Seller shall have the ohligation, et Sellar's expenss, ta satlafir and remove such
disapprovad monetary snocumbranca st or befora tha Closing.

{q) Bunvey. Buyarhas 30 or _ 120  days frum the raceipt of the Tille Commilment and Undarylng Documants t galiafy ltsalf win regarnd
{0 any ALTA Bio suppiament based upon B Survay prapered 1o Americen Land Title Agecdailen ("ALTA") standards far an owner's policy by & liconeed
surveyor, aliowing the isgal description and bourdary Tnes of tha Properly, any essements of recond, and Bny Improvamaents, poles, stuolires and

ALTA axtanded covarage owner's form of tile folicy, In which evant Buyerahall pay eny addiionsl premjum atirlbuiabls therato.,

{h) Exisling Lessax ant Tenancy Statements, Sefisr shall within 10 ar days of the Date of Agreement provide both Buyer and
Escrow Halder with leglbla caples of alt asass, avbleases ar rantal BIYEngements (coffectivaly, "Existing Leasun”) affacling the Property, and with &
tenangy stastament ("Extoppel Gartifloste™) In |ha [ateat form or aquivalent to that publlshed by the AR, executed by Saller andf/or each lanant and

subtenart of the Proparty, Saller sheil use Ia bast afforls to have each temant compista and meseule an Eatoppel Cartifieats, I any tanant falls or
" refuses to provids an Estoppal Corilffcate then Sefiar shall complate and axeculs an Ealoppe] Cartificate for that tenancy. Buyer hes 10 days fram tha
recelpt of sald Edoling Lerasa and Estoppel Ceriifientes to eaiiely itsalf with regend (o the Exeling Lessss and eny olhar tenancy lasuss,

() Quner's Assaciaifon. Sellar shafl within 10 or days of the Date of Agraament provide Buyar with a stiatemant and tranafer
packega from any owner's assoclation sericing the Property. Such kapsfer package shall af a mirimum {nclude: cepies of the associilon's bylaws,
arliclea no-fl Incorparation, currant budget and Enancial statemant, Buysr has 10 days from {hs racaipt of such documents to satlaly isalf with regard to
tha apooalation,

(1) Qther Agroaments. Seller shall within 10 or days of the Date of Agmement provide Buyer with lagibla coples of &f oitar
agraemeniz ("Other Agraamenta”) known io Sailar that villl affect the Properly aftar Closing, Buysr han 1@ 120 days fram the secalpl of saki Othar
Agreantants to sailefy ltealf with regard ko such Agreamenta,

i (k} Financing. It paragraph 5 heraaf dealing with a Bnansing contingency has not bean sirioken, the salisfaction or walver of such New Loan
contliigenioy.

() Exisling Notas. if paragraph 3.1(c) has not been atricken, Sallar chall witiln 10 or deys of tha Data of Agroemant provide Buyer
with lagibls coples of fhe Exlating Notas, Existing Dasds of Trust and raiated agreements {collecively, "Loan Documants®) lo which the Proparty wil
rameln pubject after the Closing, Excrow Haldor ghall prompty requeet fram the hoideme of the Existing Nofes a baneficlory statemant ("Benelictary
Statement”) confiming: (1) the amount of the unpaid principal batancs, the cuient intorest rate, and the dala fo which Infersst I pald, and {2) tha
naiws and emount of &ny mpounde Keld by the banafiglery in eanneciion with sush loan, Buysr hag 1@ or tays from {he raceipt of the Loan
Documents and Banaficiary Statsments to satisfy Haalf with regard 1o such finencing. Buyara cohilgallon to close Ia conditisned Upen Buyer baing ablae o
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purchase the Proparty Without acoslaration or changa In the tarms of any Exating Notes or chergas in Buyar axcépt as otherwiss provided in thls
Agreement of eppmvad by Buyer, provided, howevar, Buyer shall pay the franaler fee referred to In paragraph 3.2 heract,

{m) Parsona! Fraperly, In the &vant that any pemsonal properdy Is includad In the Pirchasa Prics, Buyer hng 10 or deya from the
Dats of Agreamant to sallsfy itsaif with regard fo the It condition of Bugh personz! property, Seller recommends that Buyer abiaii @ UCC1 repart. Any
guch rapart shall ba paid for by Buyar. Soller shall provide Buyar coples of anyllens or encumbrancas affesting such parsonal proparly that i ls awane
of within 10 ar tays of the Dais of Agresment.

{n) Desfruciion, Demage or Loss. Thare shalf not have occumed prist to the Closing, a dealniction of, or damage or oss i, hs Propsrly oF
any poriion ihereof, from eny cause whatletsvar, which woutd cost mors then $10,000,00 to repalr or oure. IF the cost of repalr ar curs Is $10,000.00 or
lsss, Seller chall repalr of cure the loss prior to the Closing. Buyer shall have the optlar, within 10 days aflar ragalpt of witten nolica of a loes costing
more than §10,002.00 to repalr or curs, o elthar tarmineta this Agresment or to purchzsa tha Property notwithstanding such losa, butwithoat deduction
or offéat againat the Purchase Prics, If the cost to rapalr or cure Is miora than $10,000.00, and Buyer does not alact 0 tsimiinate s Agreement, Buyer
ehall e enfiiled & any Insurance praceeds applicable to such [oss, Unless otharwiss nolified In witing, Escrow Holder shell assums no such
dostruction, damage or Inas has agourred grior to Closing.

(o) Metarls] Change.‘Buyer shall hava 1€ dayz follawing recalpt of yriten nollee of 8 Material Chenge within whith t eatlsty Tsalf wilk regard
to such cange. "Material Ghenge” shall mean a substsntiol adverss chaniga In the uss, oceupency, {anants, bils, or candition of tha Froparty (hat
0dours after tha dals of this offer and prior ta the Closing. Unless otherwisa noliNed It wrillng, Esarow Holder shall assums {hat no Mataral Changs has
occurrad prior fo ihe Closlng, . : .

() Salfer Performanca. The dellvery of all documents and ihe due parfonnenca by Seiler of each and every underaking and agreemstit 1o be
parformed by Seller under this Agresment, o

{q) Brokarage Fee. Paymant st the Closing of such brokarags fee s Is spacified In {his Agresment or fatar written inslruations to Esorow
Hokier exacuted by Sellar end Brokers ("Brokerage Fan"). It Is agreed by the Pertios and Extrew Hader thal Brakers are g third parly benafidery of
thia Agrasmant Insofar g5 tho Brokermge Fee Is concarned, end that no change shall be mads with respect 1 tha payment of the Brokarage Fee
spetlfiad In this Agrezment, withoul the writtan consent of Brkers.

8.2 All of the contingencles apecified In aubparagmphs {a) through {m} ot paragraph 9.1 ara for the benefit of, and mey ba walvad by, Buyer, and
msybe elsewhere hanein refarrad o a= "Buyar's Contingenclos.”

8.2 if any of Buyer's Contingencles ar any other matter subject to Buyars approval Is disepproved as prvided for terain Ina {imaly manner
(“Disapprovad ltam"), Seller shall hava iha right within 10 daya folowing the recaipt of nolice of Buyer's dlsapproval fo alect to cure such Dieapproved
Item prlor to the Expectsd Closing Date ("Seliars Eieclion”). Sellar's failurs ta piva 1o Buyer wihin such perlad, wiittan nolice of Sellers commitment to
cura Guch Disapproved item on or befara the Expacted Cloalng Data chall be conclusively presumed fo he Salters Elaofion nat to oure such
Dlegppraved ltam. IF Seler elacts, githar by wiittsn notlca or fallure to giva wrillan notlee, not fo curs a Disappravad lism, Buyer shall have the Hght,
within 10 days after Saller's Elagticn to slther accept {ilia to the Fropesty sublact fo such Disapproved lten, or ke tanminats this Agréament. Buyer's
fallure to neifly Seller in wilting of Buysrs alaclion to azcept tife to the Properly subjeot to the Disapproved Item withoul dbduation or offazt shan
consiitute Buyer's alaction to temminate this Agresment, Unless exgpressly provided otherviss hereln, Saller's dght to cure shall not apply bo the
remediation of Hazardous Substance Candillona or fo {re Financing Contingency, Unless tha Parties mulusally Instruct otherwdse, If the fme parods far
ths salsfelon of confingenciea or for Sellars and Buyers elaclions would sxpire or a date after he Expactad Closing Date, the Expeatad Closing
Date shall be deemad extended for 3 busknsss daya following the axgiration of: (a) the applitable contingoncy pedad{s), (b) the periad within which tha
Saltar may elect to owe the Disappravad [tem, or (o) If Sellar slects not o oure, tha porlod wiihin which Buyer may elect to procesd Wit this
trarisaction;, whichavar & Iatar. .

8.4 Buyerurderstands and agrees that untl such time as all Buyara Contingencles heve baen saitsfad or waivad, Saller and/or lis agents may
saflell, entartain endfor accept back-Up offers to purchase the Property.

8.8 Tha Parlen acknowledge that extansive local, state and Federsl leglslation eatebiish broad {fabilty upon ownara andfor usara of real propariy
for the Investigation and remediailon of Hazardaua Substances. The detarminaflon of the axistange of & Hazondous Substance Conciten and the
evaluation of the Impact of such 2 candition are highly tachrical and Bayond the xperiss of Brokers. The Fariles -acknowietige that they have besn
advised by Brokers to conault thelr own technlcal and legal exparta with respact to the possible prarsncs of Hazardous Substancss on the Property aor
adlahing proparilea, and Buyer and Seller are not ralylng upon any Investigation by of statament of Brokers with respant therets, The Pariles hereby
3gsume all responsiblilly for the impact of stich Hezardous Subatances upon thelr respactiva Intereats hersln.,

10. Documents Required at or Bafore Glosing:

0.1 Five days pror to the Closing dale Eacrow Holder ehall abtaln an updated Tile Commitment cancsming the Prapariy from the Tile Company
and provide coples theveof {0 sach of the Pariles. - : '

10.2 Seliar shall dellver In Escrow Holder In tme for dafivery to Buyer at the Closlng:

(2} Grant or gonesal wermanty deed, duly exeguted and In recordatle form, convaylng fua fille to the Property to Buyaer,

) Ifapplieshls, the Baneficlary Statementa conceming Exlating iote(s).

c) If applicabla, the Existing Leases and Other Agreements Ipgather with duly exacuiad asslgnments thereof by Seiler and Buyer. The
aselgnment of Exlailing Lensas shal bs on the most recent Asslgnment and Assumntion of Lessara Interest Inn Laase form published by the AR or its
aguivalant.

{d) If applicatle, Esteppel Carlificates exscutnd by Seler and/or the tenant{s) of tha Preperiy.

{e) An effidivit executed by Seller to the effact Ihat Seller s ot o Torelgn porson® within the mearning of Infamal Revenue Coda Seclion 1445
or sutcsssar stalutas, if Sellar dues not provide such afffdavit In form reasorably aafiafectory tn Buyer at fesat 3 business days-prior 1o {ha Closing,
Escrow Holder shall at the Cleosing deduct from Sellor's groceads and et o the Internsl Ravanus Sarvica such aum as is requltad by applicabls
Federaf law with respest fo purcheses from fonsign seilers.

{f) If the Proparty s iocated In Califomia, an affidavit sxecuted by Seller to the effect that Saller 18 nat a “nonmesident” within the meanktg of
Califomia Ravanus and Tax Coda Secilon 18882 or successor atatutes, if Sellar does nat provide such affidavit In form rasaonatly satlefectory in Buyer
at leact 3 bushess days priar 1 the Claalng, Escrow Holdar shall at the Glosing dedunt from Sellers prosaeds and remit to the Franchise Tax Board
such sum as is required by such slatuts,

{5} IFapplicatie, a bil of eals, duly exacutad, conveylng Iills to any Included parscna) property 10 Buyer.

{h) IF tha Sallar is 8 corporation, a duly axacutad comorate rasolution aulharizing the execution of tha Agrasment and 1he sale of the
Proparty.

10.3 Buyer shell dallver to Salfar thiough Sscrow:

{a) The cash porien of the Purchasm Priea and such addlional sums &s ara required of Suyar undar thia Agresment shall ba depositad by
Buyer wilh Escrow Holder, by federal kunds wira trensfer, or any othar methad accaptabla {0 Escrow Holder In immedigtsly colleatetfs funds, na later
than 2:00P.0. on {he businesa day prior to e Expected Closing Dats.
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(b} if 2 Purchage Money Note and Purchags Money Daed of Trust sre called for by 1his Agrasment, e duly axacuted arlginals of (hose
doowments, the Purchase Money Dasd of Trust being In recordshla form, together with evidenca of firo lnswranca on the improvematits in the amatnt of
the fuil replscament cost naming Qellarasa maorigage (058 payae, and a real astats tax servics contract [at Buysr's expenee), easuring Ssller of nollea
of the stalus of payment of real proparly tasss durlng the o of tha Purchase Mooy Note,

0) Tha Asalgnmiant aind Assumption of Lessar's interast I Lease fom spadfied In paragraph 10.2(c) above, duly axacutad by Bhyar.

d} Asaumplions duly evecuted by Buyer of the obiigations of Seller et acoe afar Claalng under any Other Agreemens.

a) If applicable, a vaiflan assumpilon duly axecuted by Buyer of the lsan dosumants wiih respect to Exlsling Notes.

(f) IFtha Buyer ls a corporation, 3 duly executad corporate resclutlon authorking (he execution of this Agraement end the purehans of the

peity.

10.4 At Closing, Escrow Holder shall causs fo be [ssued to Buyer a standard coverage (or ALTA extended, If elssted pursuant to 8.1(g)) ownars
form polioy of 1ifs Insumnea affective a8 of tha Clesing, lssusd by the Tilla Company In the full amount of the Purchage Price, Insuring e ta the
Properly vesiad In Buyer, subject anly-to the exceptions approved by Buyar, In the svantthere s a Furchesa Money Daed af Trust Jn thia fansacion,
tha policy of €t insuranca shall be a joint protection policy fnsuing both Buyer and Beller. .

IMFORTANT: INA PURGHASE.OR EXCHANGE-OF REAL PROPERTY, IT MAY BE ADVIBABLE TO-OBTAIN TITLE INBURANCE 1N CONNEGTION
VATH THE GLOSE OF EBCROW S8INCE THERE MAY BE PRIOR RECORDED LIENS AND ENCUMBRANCES WHICH AFFECT YOUR INTERERT
iN THE PROPERTY BEING ACQUIRED, A NEW POLICY OF TITLE INBURANCE SHOULD BE OBTAINED IN ORDER TO ENSURE YOUR
INTEREST IN THE PROPERTY THAT YOU ARE ACQUIRING, :
. Srorations and Adluctmanta. '

11.4 Taxes. Applleabls real property texes and special assessment hands ahall be prorated through Estrow as of the data of the Closing, based
upen the Iatest fax bl avallabia, The Partles agres.to prarats sx of tha Closing any tziss assonsed against the Propery by supplameantsl bl levied by
maa:lnof gaali oteuring prier (b e Closing. Paymant of the prorated amount shall ba made prompily in cash upen racelpt of a oopy of any
supplemen

11.2 insrance. WARNING: Any lnsurence which Seflar may have maintelned Wil tarminate an the Closing, Buyer I3 advised o ahialn
appropriakn Insuranes to cover the Froperty.

‘1.3 Rantels, Inleraat and Expenses, Schadulad renlals, Intevest on Existing Notes, 1iies, and opersiing expshass shall bo proraled zs of the
data of Closing. The Ferilas ngras to promplly edjust betwaen themeelves outslle of Escrmowany rents recelved after the Closing. .

11.4 Secirily Daposit, Security Deposlfs heid by Sslisr shall be glven te Buyar axa credi to the cash reguirad of Buyer at the Clasing,

1.8 Past Cloging Matiers. Any fem 1o b pronated that Is nof defemmined or determinatle st the Closing shall ba promptly adjustad by the Panlas
by eppropriaie cash payment outelta of Ihe Escrow when the emourt dua Is detsminsd, }

118 Venlions In Edsting Nola Balsnces. in tha avent thet Buyar Is purchasing the Property subleat o an Exlating Dsad of Trusk(s), and in tha
event (hat 6 Banadiciary Statemsnt 20 1o the eppilcable Existing Note(s) dlaciosaa it the unpald prinoipal balance of euch Exating Neta(s) at the
closing will ba more or lasa then the emeunt set forth in pamgraph 8.1{c) harsof {'Exiating Nota Variation™), then tha Purchase Mariay Mata(s) shall ba
veciuoed or Increrssg by an amount aqual o such Exiating Nots Veriation, If therd i t0 be no Furchase Maney Nota, the cash required &t the Closing
per peragraph 3,1(a) shall ba reduced or increased by the smount of such EXating Nota Variafon, .

1.7 Varatfane In Naw Lpan Balanca. [n tha event Buyar Is abtalning & Now Loan and the smount ullimataly obtainad sxceads the amaunt sat
{orth In paragraph 5.1, then the amount of the Purchase Meney Nets, i any, shall be reduced by the ameuntof such excags,

11.8 Ownerls Assotiation Feas. Escrow Haldor shall: (1) bring Seller's account with the assedlation currant and pay any delinquendes or ransfar
fena ftom Sellar's proceeds, and (I} pey eny up front fess requlred by tha sssociation frem Buyer's fimda,

12, Hoproaantations and Warrantles of Saller and Digalaimam.

12.1 Ssller's wamanties ard repressntations shail surviva the Closing and delivery of the deerd for a pedlod of 3 years, and, ara frus, materiat and
relled upon by Biiyes and Brokers In all respacts. Sellar barsby makas tha ollowing warantes and raprasentalions o Buyer and Brokars:

(a) Autharily of Selfer. Sefler I lhe owngr of the Preparty and/or has tha lufl right, power and authorlty to asfl, convay and fransfor the
Fronerly to Buyer as provkded hersln, end b perform Sellers abligations hereimdar.

(b} Maintenance Dudng Esomw and Equipment Concdiian A# Claeing, Excapt 55 olherwisa providad In paragraph 9.1(m) hereof, Saller shatt
maintain tha Fropery untl the Cloakng in its present condilion, ordinery wear and tear sicepied,

{¢] Harerdouz Substanves/Sforage Tanke. Saller has na knowledge, except a5 olherwise disclosad to Buyer in writing, of the existence or
wior axlslence an the Prapsrty of any Hazerdous Substanes, nar of the exfstence or prior exiatanca of any above of bafow ground slormge tank.

(d) Campitanca. Sefler has no knowisdge of 2ny aspest or condilion of the Frogerty which viclates applicable laws, rules, raguiaiions, codas
ar covenants, cordiiena or reslrkctions. or of Improvernents ar alterations meds o tha Proparty Wiout a permlt whera one was required, of of any
urfulflilad order or directive of any arplicabls governmantal ageticy or casuglly Irursnoe company requidng any Invesligation, remediation, repalr,
maintenency or improvament ke performed on the Frop

(e) Ghangos in Agreemunts. Prior by the Cloalng, Sallsr will nut vialate or madlly any Existing Lease or Olher Agreament, or crests any new
lenses orother agnagmeng [;g&cﬁggu mahr:ropm'%l w:dﬂ;ut Emfs wﬁﬂampg\al. w&'llod} appl:nvsl wil not be unreasonably withhald,

(7} Poseossary 3 er has 1o knowledge anyana 9 UloBing, heve any right to possession of he Pro h excepl 23
discloasd by Whis Agresmenlor gthenwss Inwriling to Buysr. pest F

{0} Machanles' Liens, Thera are no unsatisfed mechenies’ or metaratmens' lan rights concaming the Praparty, )

{h) Acifons, Suilts or Proteadings. Seller han no knowledga of any acifons, sults or pioceedings pending ar threatened Bofora any
cammisalon, board, burasu, agenoy. arbitrator, court or ribunal that wauld affsct tha Froperty ar the right to ocoupy or uliliza same.

{1} Notlcs of Chemges. Sefler will prompily nolify Buyar and Brokars in wrilng of any Matetial Change (zes paragraph 8.1(n)) atfecting the
Properiy fat bacomes known to Seller prior to the Cloeing.
nsal {3 No n;:';a;t Benkrugey Procosdings, Sallar hes no notlee or knowledga that any terant of tha Propariy |s the subect of & bankruplcy or

saivenoy procaeding.

{k} Mo Saljer Bankruptcy Procaagings. Saller 12 not the subject of a banknumptoy, Insclvancy or probats prooeeding,

{1} Personaf Propory. Seller has no knowledge that anyonse wil, ot the Gloging, have any right to poasession of any parsanal properly
mﬁ,ﬁ:ﬁd Ir; m:ﬂ I;['urega;a Prioa nor knowledge of gny ians or sroumbrances affecting such personal property, excopt as ¢lacasad by this Agrasment or
[ 8a in wiliing ko Buyar,

12.2 Buysr heraby acknowledgas that, except aa oierwlos etated In this Agresment, Buyer !s purahesing the Praperty In its axtsling condifor and
will, by the tims called for hereln, make or have walvad all Inspections of tha Property Buyar baliaves are necessary to pratect ita own lnterest i, and i
contemplated use of, the Propary. Tha Paries acknowledge that, except as olherwise stated In thin Agreament, no rapressntations, inducements,
promises, agreaments, aaswrances, orel or witien, concsming the Propery, or any aspet of the accupatlonsl safaty and health Iaws, Harardous
Substanes Inws, or any otheract, ordinance or law, have bsen mads by aler Pariy or Srolears, or relled upon by aliher Party harsto.
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12.3 In the event that Buyer leams that a Seller representation or warranly might be untrus prior to tha Cloalng, end Buiyer elscls to purchase the
Property anyway then, and in that event, Buyer walves any right that it may hava fo bring an acllen or pracasding egeinst Seller or Brokers reganding
2a(d raprasantatan or warmanty.

124 Any emvironmentzl reporis, sofis regorts, strvays, and other similar decuments which wera prepared by thind panty carawitants and providsd
ta Buyer by Saller or Sallar's ropresentaiives, have baen dellverad as an secemmodation to Buyar and without any reprosentation o warranty aa fo the
sufficlensy, acsumsy, completerinsd, andfor valldlty of sald documenta, all of wiich Buyer relles on at its own risk. Seilar ballevas sald documsats to be
Scourata, but Buyar |= sdviged ta rafeln apptopsiate consultants b review sald dacuments and Invesligats the Froperly.
13. Passeasion,
Possesslon of the Proparty shall ha given ta Buyar at tha Closing subjest to the rights of termnts undar Exlbiing Leasas,
14. Buyer'sEntry.
Al any tma during the Escrow perled, Buyer, and #s agents and 7epresantetivas, shall have the right at reasonsble Umes and subjnct to rights of
lenants, lo enter upen the Poparly for e purpcee of meking inspacilone and lests spadfied In this Agresment. No destruciive testing ahall be
condueted, howaves, withoul Selfer's pror appraval which shall not be unressonsbly withheld, Following any such entry or work, unless olheralsa
diractad in writing by Sallar, Buyer shall relirn the Property to tha condifian it was in prior to such entry or wark, including tha racsmpaction or removal
of any disrupted aofl or materal as Seller may reasanably direct, All such Inepections and teats and any olher work conducted or matsrlsls fumished
with reapact 1o tha Praparty by or for Buyar shalf ha pald for by Buyer as and when dus and Buysr shall indemnify, defend, protact and held harmlese
Sellet ard the Property of and from any and all claima, labllifes, losses, expenses (Including reasanable altomeys' fees), damapes, cluding thoss for
injury o psreon of property, arleing cut of or relating (o any such wark or malasiala or the aols or omisslana of Buyer, 1o agoms or amplaysas In
cannacilon therevill, .
18. Furihar Documants mnd Angurances.
The Pariles shall anch, dillgenlly and [n pood failh, undertake all acllons end procedures ressandbly reéquired fo place the Escrow I condltien for
GClesing ae and when required by this Agreement, The Farties agree to provide al further Information, and 19 executs and deliveral! further doguments,
ressonably requirad by Escrow Haldsr or the Tille Company.
16. Aftomeys” Foss.
It any Pasty or Broker bringe an acfon or proceeding (inctuding erhitration) Invelving the Froparty whether founded In tort, contract or agquily, or to
daclare dghis heraunder, the Prevaling Party (as herasftar dafined) In any such proceeding, actlen, or appesl thargon, shail be entiled to rassonable
altormeys' faes, Such faes may be awanded in the same sult or recovered In & separate auil, whether ar not such acton or procssding I8 pursusd to
dealslon or [udgment, The term "Prevailing Parfy” shall lnclude, without Imitallon, a Parly or Broker who substantially abtaing or defeats the relief
gought, as tha case may be, whather by compromise, satiement, Judgment, or (e abandonment by tha ather Parly or Broker of [ts clalm or defensa.
The allomeys' feas award shall not be computed In accardangs with any courd fes echerule, but ehali be Buch as to fully reimbures ai atiomeys' foss
reaspnably Incurrad.
17. Prior Agreements/Amandmaniy,

17.1 This Agresment superaades any and all prior agrasments batwean Salar and Buyer regarding the Property,

172 Amendments to this Agreement are sf{active only K mada In wrifing and exacuted by Buyer and Saller.
13, Brokars Rights.

18,1 |fthin agls Is not consummated dum to the default of elther the Buyer ar Sailar, the defaulting Party shalf ba ilabla fo and shall psy ip Brokars
m Brokerage Fap that Brokaers would hava racelved had the sale hean eonsummated, I Buyer [s the defaufing pary, payment of sald Brokerage Fem
18 In addlfion to any vbligation with respect io [lquidated or other damages.

18,2 Upon the Closing, Brokers ate authorizad to publivizs the facts of this baneaction,

18, Notices.

18.1 Whenevar any Parly, Escrow Holder or Brokers hersin ahall deslre io glve or serve any notfcs, demand, request, approval, disapproval or
other commiunication, each such communication shall be (n-wriling and shall be defivaret gorgonally, by measanger ar by mail, poatage prapaid, fa the
addresa sat forlh In this Agreement ar hy facalmile franamisslon.

18.2 Sarvies of any such communication ahe® ba desmed made on the date of actual recalpt ¥ pergonally dellvared. Any such communication
sent by reguiar mall ahall ba desmed given 48 hours after the sama Is malled, Communicationa sant by Unlted Stales Exprazs Mall or ovemight courlse
that gusrantes naxt day deilvery shell be deemed dolvered 24 hours after dellvery of the same ko the Postal Servioe or colurisr., Commurications
transmilled by facsimifie trenamission shall be dasmed deilverad upon talephonia confirmatlon of recaint {confirmetion report fram fet machine s
sufMalant), provided a copy le atao deliverad vig delivery or mail. If such communicalion s recelved on a Suturday, Sunday or legal hollday, It shall bs
deamed racelvad en tha next business day. -

10.3 Any Parly or Brakar harlo may fom time to dme, by notice in witing, designate a diferent adirgss to which, or 8 different pemsen or
addiional pereona to whom, 21 comminieaiians are theraafter to be made,

20. Duratlon of Offar.
20.1 if this offer 13 not aceeplsd by Seler on or before 130 .M, accordlng to the ime standard epplicatis ta the clly of

on the data of

it shall bo deemed automatically ravoked.

20.2 The acceptance of Ihie offsr, ar of any subsequent countaroffar herelo, that ereatas an agrasment betwasn the Partles as describad In

peragreph 1.2, shall be deemed made upen dallvary to the othier Parly o sither Braker horsin of a duly exsonted writng unconditiomlly ancepling the
[ast outetarding offar or counteroffar, '
21. LIQUIDATED DAMAGES. s Ligu granrah pplicakis on pliigled b _Parflas).
THE PARTIES AGREE THAT IT WOULD EE IMPRACTICABLE OR EXTREMELY DIFFICULT TO FIX, PRIOR TO SIGNING THIS
AGREEMENT, THE ACTUAL DAMAGES WHICH WOULD BE SUFFERED BY SELLER IF BUYER FAILS TO PERFDRM (TS
OBLIGATIONS UNDER THIS AGREEMENT. THEREFORE, IF, AFTER THE SATIEFAGTION OR WAIWVER OF ALL
CONTINGENCIES FROVIDED FOR THE BUYER'S BENEFIT, BUYER EREACHES THIS AGREEMENT, SELLER SHALL BE
ENTITLED TO LIQUIDATED DAMAGES IN THE AMOUNT OF a2 . UPON PAYMENT OF
SAID SUM TO SELLER, BUYER S2HALL BE RELEASED FROM ANY'FURTHER LIABILITY TO SELLER, AND ANY ESCROW
CANCELLATION FEES AND TITLE COMPANY CHARGES SHALL EE FAID BY SELLER.
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M/ M&

Buyer iniiipl= Sedler intials

22. ARBITRATION OF DISPUTES. {Thls Arbilrailon of Disputes peragraph lo applicabis anly i Iniflaled &y kolh Partles.)

221 ANY CONTROVERSY A2 TQ WHETHER SELLER |8 ENTITLED TO THE LIQUIDATED DAMAGES AND/OR BUYER I8
ENTITLED TO THE RETURN OF DEPOBIT MONEY, SHALL BE DETERMINED BY BINDING ARBITRATION BY, AND {INDER THE
COMMERCIAL RINLEB OF THE AMERICAN ARBITRATION ASSOCIATION ("COMMERCIAL RULES"). ARBITRATION HEARINGS
SHALL BE HELD IN THE GOUNTY WHERE THE PROFERTY IS LOCATED, ANY SUCH CONTROVERSY SHALL BE ARBITRATED
8Y 3 ARBITRATORS WHO SHALL BE IMPARTIAL REAL ESTATE BROKERS WITH AT LEAST & YEARS OF FULL TIME
EXPERIENGE IN BOTH THE AREA WHERE THE PROPERTY I3 LOGATED AND THE TYPE OF REAL ESTATE THAT I8 THE
SUBJECT OF THIS AGREEMENT. THEY SHALL BE APPOINTED UNDER THE COMMERCIAL RULES. THE ARBITRATORS SHALL
HEAR AND DETERMINE SAID CONTROVERSY IN ACCORDANCE WITH APPLICABLE LAW, THE INTENTICK OF THE PARTIES
AB EXPRESSED IN THIS AGREEMENT AND ANY AMENDMENTS THERETO, AND UPON THE EVIDENGE PRODUCED AT AN
ARBITRATION HEARING. PRE-ARBITRATION DISCOVERY SHALL 8E PERMITTED IN ACCORDANGCE WITH THE COMMERCIAL
RULEB OR STATE LAW APPLICABLE TO ARBITRATION PROCEEDINGS. THE AWARD SHALL BE EXECUTED BY AT LEAST 2
OF THE 3 ARBITRATORS, BE RENDERED WITHIM 30 DAYS AFTER THE CONCLUSION GF THE HEARING, AND MAY INCLUDE
ATTORNEYS' FEES AND COSTS TO THE PREVAILING PARTY PER PARAGRAPH 16 MERECF. JUDGMENT MAY BE ENTERED
ON THE AWARD IN ANY COURT OF COMPETENT JURISDICTION NOTWITHSTANDING THE FAILURE QF A PARTY DULY
NOTIFIED OF THE ARBITRATION HEARING TO APPEAR THEREAT.

22.2 BUYER'S RESORT TO OR PARTICIPATION IN SUCH ARBITRATION PROCEEDINGS SHALL NOT BAR SUIT IN A
CGOURT OF COMPETENT JURISDICTION BY THE BUYER FOR DAMAGES AND/OR SPECEIS PERFORMANGE UNLESS AND
UNTIL THE ARBITRATION RESULTS IN AN AWARD TO THE SELLER OF LIQUIDATED DAMAGES, IN WHICH EVENT SUCH
AWARD SHALL ACT AS A BAR AGAINET ANY ACTION BY BUYER FOR DAMAGES ANDIOR SPECIFIC PERFORMANCE.

22.3 NOQTICE: BY INITIALING IN THE S8PACE BELOW YOU ARE AGREEING TO HAVE ANY DISPUTE ARISING OUT OF THE
MATTERS INCLUDED IN THE "ARBITRATION GF DISPUTES" PROVISION DECIDED BY NEUTRAL ARBITRATION AS FROVIDED
BY CALIFORNIA LAW AND YOU ARE GIVING UP ANY RIGHTS YOU MIGHT POSBESS TQ HAVE THE DISPUTE LITIGATED iN A
COURT OR JURY TRIAL. BY INITIALING IN THE SPACE BELOW YOU ARE GIVING UP YOUR JUDICIAL RIGHTS TO DISCOVERY
AND APPEAL, UNLESE SUGH RIGHTS ARE SPECIFICALLY INCLUDED IN THE *ARBITRATION OF DISPUTES" PROVISION. IF
YOU REFUSE TO SUBMIT TO ARBITRATION AFTER AGREEING TO THIS PROVISION, YOU MAY BE COMPELLED TO
ARBITRATE UNDER THE AUTHORITY OF THE CALIFORNIA GODE OF CIVIL PROGEDURE. YOUR AGREEMENT TO THIS
ARBITRATION PROVISION 18 VOLUNTARY. '

WE HAVE READ AND UNDERSTAND THE FOREGOING AND AGREE TO SUBMIT DISPUTES ARISING QUT OF THE MATTERS
INCLUBDED IN THE "ARBITRATICON OF DISPUTES" PROVISION TO NEUTRAL ARSITRATION.

W
_sim—m“ m%gi

23. Wiscellanaous.

23.1 SindIng Effect.  Thia Agrasment shall ks binding on (he Farlles without regand b whathes or not paragraphe 21 and 22 are Inffelsd b
bath of the Partles. Paregraphs 21 and 22 ars each incorporated ko this Agreemant anly IF Infifafad by both Parties gt the tima ihat the Agmemam?;
emguted. :

23.2 Appleabie Law. This Agresment shall be govemed by, and paragreph 22.3 18 amerded to refar to, e faws of the stata In whigh lha
Propesty 1o iucated.

23.3 Time of Essance. Time Is of the eszenca of thia Agracment, . .

234 Counterparts.  This Agreement may be sxacutad by Buysr and Sellar in caumtorgarts, each of which shall be desmed an ordginal, and all
af which fogether shail conslitute ons end e sume Inatnment. Esciew Holder, afisr vadfying thet the countarparts ang ldenfleal exompt for the
signetures, Is authorized and insinsted to comblna the signed signatire pages on ons of Iba coitarpars, which shal then constiuts the Agreament,

23.5 Waiver of Jury Trlal, THE PARTIES HEREBY WAWE THEIR REBPECTIVE RIGHTS TO TRIAL BY JURY [N ANY ACTION OR
PROCEEDING INVOLVING THE PROPERTY OR ARIBING QUT OF THIS ABREEMENT.

3.8 Conlfilct, Any conflict betwaan the peintad previsiens of this Agreament and the typewnitan or hangdwilttan pravisfons shall be
controlled by the typawtilten or handwiilten pravislons.

23.71031 Exchngs.  Eoth Sefler and Buyer agroe to cooparata with each alher in the evanl that efther or both wish 4o participata in & 1031
exchanga, Any periy Initlafing an exchange shall bear ai} cosls of such axchenge. :

gﬂa:‘gn:ya. Unleas otharwise apaciiically Indleatad to the conlrary, the word "days™ as used In Ihts Agrmemient ahall mesn and refer
fo calandar daya. :

24. Diaclosuras Regarding The Natura of u Recl Estate Agency Ralstionship.

241 Tho Parties and Erokers agrea that their relstionship(e) ahall ba governed by the principles sst forth In tha applicable esctons of tha
Callfornia Civll Code, s summarized In paragraph 24,22

242 When entering Inft a dlscusslon with & resl estata agent ragaring a real aslate tranaaqlion, a Buyer or Seller shoukl from tha putast
undergtard what ype of agengy relafonship or rpmsamiation It has with the egeat or egents In fhe fransaction, Buyer and Sallar acknowiadge balng
advised by the Brokars In this transaction, ag folicws:

(a) Selior's Agant. A Ssllar's agsnt undar a Hsting agresment vith the Sellar acts as the agent for e Selier only, A Saller's agent or subagsni

PAGE B OF 14 C
INTIALS T T
2003 - AIR GOMMERCIAL REAL EBTATE ASSOCIATION FORM OFA-T-G/0TE
1 =3ed 6SZE-DLL-09L BHYC  WdE¥:iE 60DZ 82 1nC

page 9



Case 9:10-bk-11620-RR Doc 14 Filed 04/29/10 Entered 04/29/10 12:06:49 Desc
Main Document  Page 10 of 16

has tha following afiirmsiive obligatlons: {1) 7o the Sellar: A fiduclary duty of utmast care, Inlegrity, tonesty, and foyally In deslings with the Sellar. {2}
Ta the Buyer and the Seffer; a, Dillgent axerclse of reasonable ekills and cara In performance of the agant's dulles. b. A duty of honest and falr dealing
and paod falth. & A duly lo disclosa all facts knawn bo the agent materially affaciing tha valus or deslrzblilty of the prepsrly that ara nat known lo, or
within tha difigent attentlon and obeanvation of, the Paslles. An agent ks not obligatad {o revaal 1o efthsr Party any confidentisl Information obtalned from
fhe other Parlywhich doea notinvalve the affirnative duflea ast farth abiova.

(b} Buyar's Agenl, A seling agent can, with a Buysr's conesnt, agres to ast as agent for the Buyer anly. In thasa siluafions, fe agent is not
tha Sellar's agsnt, aven I by agrasment the agant may recaive compensation for sendces rendared, alther In full or In gart fom tha Sallar. An agent
acling only for 2 Buyer has the fellowing afimalive cbligatons. (1) To ihe Suyer; A fiduclary duty of uimost cave, integily, honesty, and loyalty In
daalings with o Buyer, (2) To ihe Buyer and the Selfer: v, Dllgent sxercea of reasanebls skills end care (n performance of the sgent's dutles. b, A
duly of horest and falr deallng ard good falth. & A duty to disclose all facts known to the egent materielly affecting the valua or desimbilty of the
proparty thet ara net known ta, or within tha diilgent attantion and abservation of, the Partlas. An sgant Is not ctillgated to reveal te alther Party any
confidents! fnformetion obtilned {ram the other Perty which doss not involva the effrmative duflas set forth above.

c) Agant Rapresaniing Bali Seffer end Buyer, A reel eatals agent, slther acling directly o thriugh ana tr mord assaclate licanses, can
1egally e tha agent of-bath the Seller and the Buyar i a transaction, hiurt anfy wilh the knowiedge and consent of both the Sallar and the Buyer. (1) Ina
dual agancy stuation, the agent hax the following affrmative obilgations to both-the Seller and the Buyer: a. A fiduclary duty of uimost care, intsgrily,
honesty and loyaity in iha dealings with aliher Seller or the Buyar, b, Other dulies to the Sofler and te Buyer aa stated above In thelr respeciiva
esctions {a) or (b} of thia paragraph 24.2 (2) In represanting both Sellarand Buyer, the agent may not witheut the express pemisslon of tha respaciiva
Perly, digsiosa fa tha othar Farly that tha Seiler wiil sccept @ prite less than the llsfing prica or that the Buyer will pay a1 piss grasitsr then e price
afferad. (3) Tha nhbui dulles of the egant in a real astate fransaciion do rot relleve & Seller or Buyer from fhe respansibTy o protact their own
Intsrests. Buyer and Jellar shauld carefidly read all agraemente to assure that they adaquately sxprsss thelr undesstanding of the transaction, A resl
estata agent s a parson quailfied io sdvise about vea! gstate. If lagal ar tax advics is deslred, corsyll a compatent profassianal,

{d) Further Disclosures, Throughout this transaction Buyer and Seler may revsive mora than ons discloswa, depanding upon the numbar of
agents asslating In ihe transagiion. Buysr and Saltar shauld wach read ks contenta each dma it ks preasniad, conaltering the rolalioneliln baivieen them
and the mal eatate agent In #hs transaclion and {hat disclosurs, Brokers have no respansibliity wilth mepect to any dafaudt or breach hereafl by elfwer
Perly. The Parlles agres that no lawsalt or cther Tagal prosewding involving any hreach of duly, emor ar omission refating 10 this tranaaciion may be
krought against Broker more {hen one year after the Date of Agresment and thel the llabiilly (ncluding coutt ¢osts and attomays' fess}, of any Braker
with respoact to any breach of duty, ermor or omiasion refeling to this Agreement shall not excesd the faa mcelvad by such Broker poreusnt o tie
Agraemant; provided, howswver, thet {he faregolng Imitetion on each Broker's Habiiity shall not he appileabls o any gross negligenca or Wil
miscondunt of auch Broker.

24.3 Confidenilel information: Buysr and Seller agree to identify 1o Broker as "Confidental' any communication or information glven Brokers thal
ls eansldsred by such Party to ba confidantial.
23, Constructlon of Agraament. In consining hls Agresment, all feadings and tifes are for the convenlenca of the Pariles only and ghad not he
consldared a pert of this Agresment. Whensever ragulted by the cantmd, the singuar shell Includs the plural and vice verse. Unlsas otherize
apacifically [ndicated to the contrary, the word “days™ as used In ihls Agreement shall mesn and refar t calsnder days. This Agreement shall nat be
construed 28 If praparad by ons of tha Parfies, hut miher acconding to Its falr meaning as a whale, as i bolh Partles had prapsrad it,
29 Addiitonal Provisions:
AddiBona! proviglons of this offer, It any, ave aa follows arare attechad hereto by en sddendum consisting of paragraphs 2.1

thraugh - q,‘:} 7 {if thera are no additlanal provislons wiites "NONE™.}

Exhibit &4 Propesed 2.5 acws lot

TTENTION: NO REPRESENTATION OR RECCHMENDATION 1S MADE BY THE AIR COMNMERGCIAL REAL ERTATE ASSCGGIATION CR BY
BROKER AB TO THE LEGAL 3UFFICIENGY, LEGAL EFFECT, OR TAX GONSEQUENCES OF THIS AGREEMENT OR THE TRANSACTION TO!

BEEK ADVICE GF GOUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF THIB AGREEMENT.
5 RETAIN APPROPRIATE CONSBULTANTS TO REVIEW AND INVESTIGATE THE CONDITION OF THE PROPERTY. ‘SAD
NVESTIGATION SHOULD INCLUDE BUT NOT BE LINITED TO: THE POSSIELE PRESENCE OF HAZARDOUS SUBSTANCES, THE ZONING OF

PAGE 4 OF 11 . zgf -
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HE PROPERTY, THE INTEGRITY AND CONDIFION OF ANY STRUCTURES AND OPERATING SYSTEMS, AND THE SUITARILSTY OF TH
FROPERTY FOR BUYER'S INTENDED USE,

ARNING: IF THE PROFERTY IS LOCATED IN A $TATE OTHER THAN CALIFORN/A, CERTAIN PROVIZIONS OF THIS AGREEMENT MA
EED TO BE REVISED 70 COMPLY WITH THE LAWS OF THE STATE IN WHICH THE PROPERTY 18 LOCATED.

1 THI8 FORM I8 NOT FOR USE IN CONNECTION WITH THE SALE OF RESIDENTIAL FROPERTY.
H IF THE BUYER 18 A CORPORATION, IT I8 RECOMMENDED THAT THIS AGREEMENT BE SIGNED EY TWO CORPORATE

The unclerslgned Buyar affera and agraus to buy the Praperty un tha terms and conditiens ststed and acknowledgss racolpt of a copy hereof.

BROKER: BUYER:
Les & Aggoclates Joint Repalcement Hospitals of America, LLC

Alin! Tom Davidson & Al Segal
Title: Principle -
Addmens: 421 E. Betteravwia, Suite 202

Santa Maria, CA 93434 : A 3
“Telaphone:{B0S) 822-2415 Talephonel(760) 770-328¢
Facsimie:(805) 528=4604 Facsimlis:( 38 . PF02n oo
Emalitdavidason@lee—agsaciatas. com v
Fedaral 1D No.

By

Dats:

MName Printed;

Titlen

Address:

Telephona{  }

Facsimilai{ }

Emall___

Fadem! IB No.
27. Acceptanca,

i 5‘7.1 g;ngr secepts e foregoing offer 1o purchana the Proparty end hereby agiass to sall tha Property o Buyer on the borms and condllons
erein spacifiad.

27.2 Sefiar ackrowledges that Brokers hava been ratatned (o forate a Buyer and ars he proauring causa of the purcheso and sala of the
Properly sat forth in this Agrzament. In considaration of raal sstele brakerage service rendered by Srokers, Seller agreas to pay Brokars a real aatate
Brokerage Fae M agum equal to 5 % of the Purchasa Prics to he divided equally botwoan Sellar's Broker amd Buysr's Srcker. This
Agreement shall serve a8 an Irevocable Instruction (o Escrow Holdes to pay such Brokeraga Fae to Brakers out of the prooeeds accruing to the .
account of Selier at the Cloaing,

27.3 Saligr acknewledges recelpt of a copy hereof and authorizes Brokore o delflvera slgnad copy o Buyer.

NOTE: AFROFERTY INFORMATION SHEET I8 REQUIRED TO BE DELIVERED TO BUYER BY SELLER UNDER THIS AGREEMENT.

_@ﬂ{ B PAGE 10 OF 11 _&
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" EROKER: SELLER:
Grubb & Ellis Buellton Connolly, LLC
Alln: John Peckham ay:
Tille: - fJate:
Addresa: Narna Printsd: Maureen Connolly
‘Tlle!
Teephone(805 } 564-3368 Tetophons_ )
Facslmile:(____) Facsimiles{_ )
Emall: .
Federal 1D No.: By:
Date:
Nama Printad:
Title:
Address;
Teiephonas( )
Fscsimlles{___ )
Emall;
Fedara! ID No.:

NOTICE: Thesa fonna ofa often modified te meet changlng regulremants of iaw and induetry nasds. Atwmym writs or eall to maks aure you
are utillzing the moet currend fonm: AR Commarcisl Real Estala Assaciztion, 800 W ath Street, Sults 800, Loa Angales, GA 9017.
Telaphona No. (213} 4678777, Fax No.: {215) a87-8518.

@ Copyright 2003 By AR Commargial Reni Eatalo Asscclation.
AH rights rasarvad,

No part of thage works ruay be reproducad In any form without permlzsion In writng.
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ADDENDUM TO STANDARD OFFER, AGREEMENT AND ESCROW
INSTRUCTIONS FOR PURCHASE OF REAL ESTATE

. BY AND BETWEEN BUELLTON CONNOLLY, LLC, SELLER
AND JOINT REPLACEMENT HOSPITALS/OF AMERICA, LLC, BUYER
dated July 2@, 2009

2.1 PREMISES: Seller and Buyer shall complete a mutuelly acceptable lot line
' adjustment fo create the described 2,5 acre Premises.

2.2 RECIPROCGL
EASEMENT: Buyer and Seller shall grant an easement to each other for an
ingress/egress driveway along the MNorthern edge of the
proposed Premises as shown on the Attached Exhibit A. The
exact details of the easement to be mutually agreed upon
during escrow. :

9.6 bUE
' DILIGENCE: Buyer shall have one hundred and twenty (120) days from
, opening of escrow to perform any and all due diligence it deems
necessary, including, but not limited to, assessing if the use and
design will be acceptable to the City of Buellton, the
concessions, time, and cost of obtaining approval for Seller's
intended use, and negotiction of the easement. Seller shall
cooperate in this investigation and shall provide Seller, within
10 calendar days of execution of the purchase agreement and
this addendum, all documentation in its possession regarding the
property including but not limited +to ftitle reports,
environmental reports, plans, permits, engineering drawings, etc.
During this pericd Buyer shall have the right o disapprove any
item and cancel the escrow at its sole discretion. Seller shall
provide a current Phase One Environmental Report, If a prior
Phase One Environmental Report exists, Seller shalil provide an
updated report. If any environmental issue is disclosed in the
Phase One Envircnmental Report, Seller shall provide a Phase -
Two Environmental Report, ALL (6573 Adsocia™EDd wiviyd (.

The Prtdsmpl Gl chatt be #1 Byprs BpelBe.

Me.
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9.7 CONTINGENCIES: -

g aded

BS5CE-04L4L-D9A

a) Seller shall cooperate with Buyer in obtaining required City
approvals by signing all applications and other documents
reasonably necessary for zoning changes, variances,
develapment plan approvals, etc. for Buyer's intended use,

b) Seller shall verify adequate availability of any and all utilities
including but not reserved to: water, sewer, electric, telecom,
cable and TV/data/internet and natural gas.

¢} By August 1, 2009, Seller shall advise if they have in their
possegsion pertinent information regarding the property,
including but not limited to soil report, surveys, entitfement
documents and environmental reparts.

d) This transaction shall be contingent upon Seller's ability to
secure o partial deed of reconveyance as it relafes to any
property securing any deeds of trust as it relates to this
transaction, including but not necessarily limited to the first
inortgage holder.

€) This transaction shall be contingent upon Finel Map
recordation of a mutually acceptable lot line adjustment,

f) This fransaction shall be confingent upon Buyer securing
financing during the escrow period,

page 14
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Deblors). | CASE NUMBER: ND 10-11620-RR

NOTE: When using this form to indicate service of a proposed order, DO NOT list any person or entity in Category |.
Proposed orders do not generate an NEF because only orders that have been entered are placed on a CM/ECF docket.

PROOF OF SERVICE OF DOCUMENT

| am over the age of 18 and not a party to this bankruptcy case or adversary proceeding. My business address is:
B E. Figueroa Street, Third Floor, Santa Barbara, CA 93101

A true and correct copy of the foregoing document described as NOTICE OF SALE OF ESTATE PROPERTY

will be served or was
served (a) on the judge in chambers in the form and manner required by LBR 5005-2(d), and (b) in the manner indicated below:

I. TO BE SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING {"NEF"} - Pursuant to controlling General
Order(s) and Local Bankruptcy Rule(s) ("LBR"), the faregoing document will be served by the court via NEF and hyperlink to
the document. On ___ APRIL 29, 2010 | checked the CM/ECF docket for this bankruptcy case or adversary

proceeding and determined that the following person{s) are on the Electronic Mail Notice List to receive NEF transmission at
the email addressed indicated below:

« Joseph M. Sholder sholder@g-tlaw.com (Attorney for Debtor Buellton Connolly, LLC)
« BranD Fittipaldi brian.fittipaldi@usdoj.gov (on behalf of the U.S. Trustee)
» United States Trustee (ND)  ustpregionl6.nd.ecfi@usdoj.gov

[] Service information continued on attached page

ll. SERVED BY U.S. MAIL OR OVERNIGHT MAIL (indicaie method for each person or entity served):

On | served the following person(s) and/or entity{ies) at the last known address(es) in this
bankruptcy case or adversary proceeding by placing a true and correct copy thereof in a sealed envelope in the United States
Mail, first class, postage prepaid, and/or with an overnight mail service addressed as follow. Listing the judge here constitutes
a declaration that mailing to the judge will be completed no later than 24 hours after the document is filed.

{1 service information continued on attached page

lIl. SERVED BY PERSONAL DELIVERY, FACSIMILE TRANSMISSION OR EMAIL (indicate method for each person or entity
served): Pursuant to F.R.Civ.P. 5 and/or controlling LBR, on __ APRIL 28, 2010 | served the following person(s)
and/or entity(ies) by personal delivery, or {for those who consented in writing to such service method) by facsimile transmission

and/or email as follows. Listing the judge here constitutes a declaration that mailing to the judge will be completed no later
than 24 hours after the document is filed.

By Personal Delivery: Hon. Robin Riblet, United States Bankruptcy Court, 1415 State Street, Santa Barbara, CA 93101
[[1 Service information continued on attached page

| declare under penalty of perjury under the laws of the United States of America the foregoing is true and correct.

APRIL 29, 2010 EVELYN R. DOWNS
Date Type Name Signature

This form Is mandatory. It has been approved for use by the United States Bankruptcy Court for the Central District of California.

January 2009 F 901 3-31

American LegalNel, Inc,
www.Forms Workflow.com






